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  Taiwan Mobile Co., Ltd.  
 

 
 

2025 Annual General Shareholders’ Meeting Agenda 
 
 
 

Time: 9:00 a.m., Thursday, May 29, 2025 
 
 

Place: 6F, No. 88, Yanchang Rd., Xinyi Dist., Taipei City 

 (Taipei New Horizon Building) 

 

Method of Convening the Meeting: Hybrid (in-person and video conference) 

 

Virtual Meeting URL: https://www.stockservices.tdcc.com.tw 

 

1. The Chairman ʟ Call the Meeting to order 
 
 
 

2. Chairmanôs Address 
 
 
 

3. Report Items 
 
 
 

4. Proposed Resolutions 
 

Voting by poll 
 
 
 

5. Special Motions 
 
 
 

6. Meeting Adjourned 
 

https://www.stockservices.tdcc.com.tw/
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Report  I tems 
 

 

1. The 2024 Business Report 
The 2024 Business Report is attached hereto as Attachment I. 

 

2. The 2024 Audit Committee Reports 
The 2024 Audit Committee Report is attached hereto as Attachment II. 
The Communication Between the Audit Committee and Internal Audit Chief Officer is attached 
hereto as Attachment III. 

 

3. The Distr ibution of 2024 Employees’ and Directors’ Compensations 

(1) Article 30-1 of the Companyôs Articles of Incorporation promulgate that if the Company has 

profits in a fiscal year, it shall set aside 1% to 3% of the profits as employee bonuses and not 

more than 0.3% of the profits as director compensation. 
 

(2) The 2024 employeesô and directorsô compensations are NT$473,985,908 and NT$47,398,590 

respectively, which were approved by the Board and the total amounts will be distributed in 

cash. 

 

4. The Issuance of an Unsecured Corporate Straight Bond in 2024 
(1) To repay bank borrowings, support a socially responsible investing plan and strengthen the 

Companyôs financial structure, the board resolved to issue an unsecured straight corporate 

bond of NT$2bn. The issuance of this bond was approved by the Taipei Exchange on 

September 20, 2024 (Authorization No. 11300091131). The straight bond has been listed on 

the Taipei Exchange since September 27, 2024. 
 

(2) The terms and the use of proceeds from the bond issuance are attached hereto as Attachment 

IV. 

 

5.  The Report on the Merger with  TWM Venture  Co., Ltd. 

On November 13, 2024, the board approved the merger with its 100%-owned subsidiary, TWM 
Venture Co., Ltd., with the Company as the surviving entity and TWM venture as the dissolved 
entity. The mergerôs effective date was December 31, 2024.  The Ministry of Economic Affairs 
approved the amendment for the corporate registration on February 17, 2025 (Authorization No. 
11430005360). 

 

6.    The Report on Related Party Transactions in 2024 

Please refer to Attachment V for the report on related party transactions. 

 

7.    The Report on Sustainable Development  

Please refer to Attachment VI for progress on our Blue Carbon Mangrove Restoration Project. 
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Proposed Resolutions 
 

1. To approve the 2024 Business Report and Financial Statements 
 

Taiwan Mobileôs (the Company) financial statements were audited by certified public accountants, 
Pei-De Chen and Te-Chen Cheng, of Deloitte & Touche. The 2024 Business Report, CPAôs audit 
report, and financial statements are attached hereto as Attachments I, VII, and VII I. 

 

Resolution: 
 

2. To approve the proposal for  the distr ibution of 2024 retained earnings 
 

(1) The Companyôs 2024 net income was NT$13,816,716,212 (please see Attachment IX for the 

2024 Earnings Distribution Proposal). 

 

(2) The cash dividend from retained earnings proposed by the Board is NT$12,434,063,925. The 

Company received letters of agreement from Taiwan Cellular Co., Ltd. (TCC), TCCI 

Investment & Development Co., Ltd. (TID) and Taiwan Fixed Network Co., Ltd. (TFN) 

forfeiting their share of dividends from the Company. Deducting 698,751,601 shares 

collectively owned by TCC, TID and TFN from the total outstanding shares of 3,723,261,811, 

the share count entitled to receive dividends is 3,024,510,210, or a cash dividend of 

NT$4.1111 per share. It is proposed that the Chairman be authorized to set a record date for 

distribution and make relevant adjustments, if any, based on the total number of shares 

outstanding on the record date. Total amount of the cash dividend paid to each shareholder 

shall be rounded down to the nearest dollar and the remainder will be recognized as other 

revenue of the Company. 
 

Resolution: 
 

3.       To approve the cash retur n from capital  surplus 
 

Cash return from capital surplus proposed by the Board is NT$1,176,232,021. The Company 
received letters of agreement from Taiwan Cellular Co., Ltd. (TCC), TCCI Investment & 
Development Co., Ltd. (TID) and Taiwan Fixed Network Co., Ltd. (TFN) forfeiting their share of 
cash return from the Company. Deducting 698,751,601 shares collectively owned by TCC, TID 
and TFN from the total outstanding shares of 3,723,261,811, the share count entitled to receive 
cash return is 3,024,510,210, or a cash distribution of NT$0.3889 per share. It is proposed that the 
Chairman be authorized to set a record date for distribution and make relevant adjustments, if any, 
based on the total number of shares outstanding on the record date. Total amount of the cash 
return paid to each shareholder shall be rounded down to the nearest dollar and the remainder will 
be recognized as other revenue of the Company. 

 

Resolution: 

 

4.       To approve revisions to the Articles of Incorporation 

To meet the needs for our operations and comply with the amendment to the Securities and 
Exchange Act, the Company proposed revisions to the Articles of Incorporation, with key changes 
as follows:  

(1) To add ñRenewable-Energy-Based Electricity Retailing Enterpriseò under the scope of 

business (Article 2). 

(2) To specify a certain percentage of annual earnings to be allocated to non-executive 

employees in accordance with the amendment to Article 14, Paragraph 6 of the Securities and 

Exchange Act (Article 30-1). 

 

Please refer to Attachment X for articles and amendments.  
 

Resolution: 
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  5.    To approve the removal of the non-competition restrictions on the Director 

(1) According to Article 209 of the Company Act, a Director, who acts for himself or on behalf 

of another person that is within the scope of the Company's business, shall clarify the 

essential content of his act to the Meeting of shareholders and secure its approval. 
 

(2) Vote on the removal of the non-competition restrictions on the Director that operates or 

invests in a business with the same business scope as the Company until the end of his term 

of office. 
 

Name Current position(s) in other companies 

Jamie Lin 

Director, Fubon Green Power Co., Ltd. 

Director, Li Tong Management Consultant Co., Ltd. 

Director, NTU Ventures Co., Ltd. 
 

(3) According to Article 178 of the Company Act, a shareholder, who has a conflict of interest 

with a proposed resolution, shall recuse himself from voting or from exercising the voting 

rights of other shareholders in the AGM. 

Resolution: 

 

 

 

Special Motions 

 

 

 

Meeting Adjourned 
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Attachment I  
 

Taiwan Mobile Co., Ltd.  

 

Business Report 
 

Dear Shareholders, 

Taiwan Mobile (ñTWMò, or ñthe Companyò) and Taiwan Star officially merged on December 1, 

2023. Thanks to the efforts of all employees, network and systems consolidation was completed 

ahead of schedule. The telecommunications industry has returned to a three-player market 

following TWMôs and Far EasToneôs acquisition of the smaller players, allowing the three 

operators to benefit from expanded scale. Blessed with more abundant capital, these operators can 

broaden their investment portfolios, strengthen their technological capabilities, and offer consumers 

more premium and differentiated services. 

 

As the telecommunications industry moves beyond the vicious cycle of price competition and 

enters a new era focused on meaningful value creation, TWM is accelerating the development of its 

'Telco+Tech' businesses to continue driving growth. At the same time, the Company is committed 

to implementing world-class corporate governance standards internally while balancing shareholder 

interests and customer satisfaction externally. With sustainability at its core, TWM aspires to serve 

as a beacon of corporate social responsibility. 

 

2024 operating and financial results 

Propelled by the two growth enginesðmobile business and home broadbandðTWM delivered 

impressive financial results in 2024. In the mobile business, TWMôs existing smartphone postpaid 

ARPU maintained healthy growth momentum, and benefited from the revenue contribution from 

Taiwan Star. Aided by the launch of the iPhone 16 series and contributions from unique bundles 

such as momobile, Double Play and OP Life, TWMôs 5G penetration rate among postpaid users 

exceeded 40%, driving overall mobile service performance. This demonstrated the Companyôs 

ability to enhance customer loyalty, increase user value, and strengthen its differentiated 

competitive advantage. In 2024, TWMôs consolidated revenue rose 9% YoY to NT$199.4 billion, 

and EBITDA surged 19% YoY to NT$42.5 billion ð both setting historical records. Operating 

income grew by 15% YoY to reach an 11-year high on the back of merger synergies, while EPS of 

NT$4.57 marked a 6-year high. 

 

New business roadmap and group resources integration 

Building on its telecom services, TWM continued to expand its 5G ecosystem and developed a 
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range of unique plans to meet usersô needs. Driven by technology and innovation, the Company 

closely collaborated with AppWorks and momo, actively positioning itself in areas such as AI, 

mocoins, telecom finance and the electric vehicle ecosystem. Additionally, the Company formed 

strategic partnerships with Systex and USPACE to work on advanced applications for the AI era, 

reshaping the telecommunications industryôs landscape and forging a unique path for itself as a 

technology and telecom company. 

 

Innovative applications and research results 

By incorporating technology into telecommunications, TWM has broken through the traditional 

homogeneous competition in the telecommunications industry, creating differentiated services and 

new business models. Amid the rise of generative AI, TWM is accelerating the integration of AI 

into its products and internal operations, while developing innovative services such as AI Voicebot 

Identity Verification, AI Customer Service Voicebot, Smart Telemarketing Service and Digital 

Identity Verification(eKYC). To address growing cybersecurity threats, TWM introduced enterprise 

versions of the "Anti-fraud Service" and "Worry-Free Call" number-masking service for the 

financial, e-commerce, logistics and other critical industries. The Company also launched retail 

versions of the "Anti-fraud Service" to help consumers and businesses combat fraud. At the same 

time, TWM integrated technological research and applications to provide a tailored "AI 2.0 

Solution" for enterprise clients, helping businesses seize the opportunities brought by 

advancements in AI. The digital transformation solutions package "OPBiz" was enhanced, with 

upgraded features such as smart dining, AI voice reservation and smart recording, to aid small and 

medium-sized enterprises in capturing new AI-driven business opportunities. 

 

Leader in Promoting Sustainable Development 

Rooted in integrity, TWM aspires to become a role model in sustainability. The Company was the 

first telecom operator to promote the ñSustainability Committeeò to a board-level functional 

committee, and the remuneration of the Companyôs senior management is linked to the firmôs ESG 

performance, showcasing the efforts across the organization to meet sustainability goals. In 

response to the global trend toward net zero emissions, TWM participates in international 

sustainability initiatives, including the EV100, a global initiative to accelerate the transition to 

electric vehicles. The Company has set four pledges and two action plans, providing concrete 

solutions to attain the goal of 100% electrified transportation by 2030. By strategically investing in 

the establishment of Fubon Energy, TWM is working toward its goal of using 100% renewable 

energy by 2040. Realizing the importance of working in harmony with nature, TWM published its 

first ñTaskforce on Nature-related Financial Disclosuresò report in 2024. The Company plans to 

embed natural and economic factors into future strategies to drive the industry toward positive 
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sustainable development. 

 

Operational achievements and sustainability honors 

TWM has consistently made progress in the areas of environment, social responsibility and 

corporate governance. It has won numerous prestigious awards internationally and domestically in 

recognition of its efforts through the years. In 2024, TWM ranked among the top three in the global 

telecommunications industry on the Dow Jones Sustainability Index (DJSI World) for 8 

consecutive years and was selected as a constituent of the DJSI Emerging Markets Index for 13 

consecutive years. It also ranked among the top 5% in a corporate governance evaluation of listed 

companies for 10 consecutive years and was included in the Taiwan Sustainability Index for 7 

consecutive years.  

 

TWMôs achievements in sustainability have also been widely recognized. In 2024, the Company 

received a top ñAò rating from the Carbon Disclosure Project (CDP) for climate change for the 4th 

time, as well as an ñAò rating for supplier engagement for 3 consecutive years. Moreover, for the 

first time, TWM won the ñCorporate Sustainability Awardò and ñCEO of the Yearò at the IDC 

Future Enterprise Awards. Additionally, the Company received multiple honors and awards from 

publications such as Global Views Monthly and Commonwealth Magazine. 

 

TWM has received multiple plaudits from the investment community, with its management team 

ranking first in the telecommunications industry in Asia excluding Japan and China in Institutional 

Investorôs survey for 3 consecutive years. In 2024, the Company once again ranked first in 

numerous categories, including CEO, CFO, investor relations, ESG and board of directors. 

Furthermore, the merger with Taiwan Star clinched double awards at the 2024 MAPECT Taiwan 

M&A Awards ï ñDeal of the Year M&A Awardò and ñMost Influential M&A Deal Awardò ï with 

TWM the only telecom operator to receive such honors. 

 

Valuing shareholders' interests and customer satisfaction 

Industry consolidation bodes well for a more rational operating environment. An expanded user 

base and merger synergies have propelled the Companyôs revenue and profit growth. Stable free 

cash flow generation increases our financial flexibility and helps improve shareholder returns. In 

terms of user experience, the 4G and 5G bandwidth for existing TWM users increased by 

approximately 70%, while that for former Taiwan Star users more than doubled following the 

completion of network consolidation. Furthermore, network coverage in rural areas improved to 

over 99%, narrowing the digital divide. 
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Outlook 

Over four years have passed since the launch of 5G in Taiwan, and we are now entering a critical 

scaling phase. At the same time, AI is driving a global transformation, fundamentally reshaping the 

future of humanity. At this pivotal moment, TWM successfully completed its merger with Taiwan 

Star, ushering in a new era in Taiwanôs telecommunications industry. We aim to focus on users, 

leverage our ICT capabilities and group resources, and integrate diverse services across the 

financial, telecommunications, digital and retail sectors, while seizing AI business opportunities 

and expanding the 5G ecosystem. As our profit flywheel continues to gather momentum, more 

value will be created for users, employees, shareholders and all stakeholders. 

 

Daniel M. Tsai 

Chairperson 
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Attachment I II  
 

Taiwan Mobile Co., Ltd.  
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Attachment IV 
 

Taiwan Mobile Co., Ltd.  

 

The Issuance of an Unsecured Corporate Straight Bond 
 

Issuance Terms: 
 

Issuance Unsecured Corporate Straight Bond (1st for Year 2024) 

Issue date September 27, 2024 

Denomination NT$10,000,000  

Issuance and listing Not applicable  

Issue price 100% of par value 

Total amount NT$2,000,000,000 

Coupon Fixed rate at 1.890% per annum  
 

Term 5 years, maturing on September 27, 2029 
 

Guarantor None  

Trustee Bank of Taiwan 

Underwriter Yuanta Securities Co., Ltd. 

Legal counsel Ariel Hwang, Attorney 

Auditor 

Pei-De Chen, CPA,  

Te-Chen Cheng, CPA  

Deloitte & Touche 

Repayment 100% of the principal at maturity dates 

Outstanding balance NT$2,000,000,000 

Early repayment clause None 

Covenants None  

Credit rating agency, rating date, company 

credit rating 
None 

 

Ancillary 

rights 

Amount converted/exchanged 

into common shares, ADRs or 

other securities 

 

Not applicable 

Rules governing issuance or 

conversion (exchanged or 

subscribed) 
Not applicable 

Dilution and other effects on shareholdersô 

equity 
Not applicable 

Custodian Not applicable 

 

In accordance with the Companyôs plan, the proceeds from the NT$2bn bond issuance were used to 

repay bank loans under the social responsibility bond framework on September 27, 2024. 
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Attachment V 
 

Taiwan Mobile Co., Ltd.  
 

The Report on Related Party Transactions in 2024 
 

Please refer to the following for the details of the acquisition or disposal of right-of-use assets in related 

party transactions: 

       Unit: NT$ thousand 

Counterparty 
Acquisition 

/Disposal 

Date of 

announcement 

Monetary 

Amount 
Term Purpose 

Restriction/

Others 

Chung Shing Development Co., Ltd. Acquisition 2024/01/30 2,260 
Payable 

annually 

Operational 

premise 
None 

Land Bank of Taiwan Co., Ltd. Trusteeship 

Fubon No.1 Real Estate Investment Trust-

Fubon Real Estate Management 

Acquisition 2024/01/30 1,837 
Payable 

annually 

Operational 

premise 
None 

Fubon Life Insurance Co., Ltd. Acquisition 2024/01/30 1,866 
Payable 

annually 

Operational 

premise 
None 

Fubon Insurance Co., Ltd. Acquisition 2024/01/30 2,880 
Payable 

monthly 

Operational 

premise 
None 

Taipei New Horizon Co., Ltd. Acquisition 2024/02/01 438,138 
Payable 

monthly 

Operational 

premise 
None 

Taipei New Horizon Co., Ltd. Acquisition 2024/04/01 194,913 
Payable 

monthly 

Operational 

premise 
None 

Fubon Insurance Co., Ltd. Acquisition 2024/05/14 498 
Payable 

annually 

Operational 

premise 
None 

Fubon Insurance Co., Ltd. Acquisition 2024/05/14 2,345 
Payable 

monthly 

Operational 

premise 
None 

Taiwan Fixed Network Co., Ltd. Acquisition 2024/05/31 22,408 
Payable 

monthly 

Operational 

premise 
None 

Taiwan Fixed Network Co., Ltd. Disposal 2024/05/31 546 
Payable 

monthly 

Operational 

premise 
None 

Fubon Life Insurance Co., Ltd. Acquisition 2024/08/05 2,212 
Payable 

annually 

Operational 

premise 
None 

Fubon Insurance Co., Ltd. Acquisition 2024/08/05 581 
Payable 

annually 

Operational 

premise 
None 

momo.com Inc. Acquisition 2024/08/30 825 
Payable 

monthly 

Operational 

premise 
None 

Taiwan Fixed Network Co., Ltd. Disposal 2024/09/25 1,076 
Payable 

monthly 

Operational 

premise 
None 
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Counterparty 
Acquisition 

/Disposal 

Date of 

announcement 

Monetary 

Amount 
Term Purpose 

Restriction/

Others 

Taiwan Fixed Network Co., Ltd. Acquisition 2024/12/19 108 
Payable 

monthly 

Operational 

premise 
None 

Taiwan Fixed Network Co., Ltd. Acquisition 2024/12/19 287 
Payable 

monthly 

Operational 

premise 
None 

Taiwan Fixed Network Co., Ltd. Acquisition 2024/12/19 6,578 
Payable 

monthly 

Operational 

premise 
None 

 

Note 1: For detailed information, please refer to the content of the announcement on the Market 

Observation Post System (MOPS). 

Note 2: The transaction monetary amount refers to the value of the right-of-use asset.  
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Attachment VI  
 

Taiwan Mobile Co., Ltd.  
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Attachment VII  
 

Taiwan Mobile Co., Ltd.  

 

The 2024 Consolidated Financial Statements  
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Attachment VIII  
 

Taiwan Mobile Co., Ltd.  

 

The 2024 Standalone Financial Statements 
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Attachment IX  
 

Taiwan Mobile Co., Ltd.  

 

Taiwan Mobile Co., Ltd 

2024 Earnings Distribution Proposal 
   

 

Unit: NT$ 

 

Item Amount 

Unappropriated retained earnings as of December 31, 2023 250,088 

 Actuarial gains of 2024 106,118,539 

  Adjustments due to investments accounted for using equity method (3,604,855) 

Transfer and disposal of investments in equity instruments 

designated as at fair value through other comprehensive income 
46,840,785 

Unappropriated retained earnings - Adjusted 149,604,557 

 Net income of 2024 13,816,716,212 

 Legal reserve appropriation (10%) 
 

(1,396,607,068) 
 

  Special reserve appropriation (135,581,991) 

Retained earnings available for distribution    12,434,131,710 

Appropriation:  

 Cash dividends 1 (12,434,063,925) 

Balance of unappropriated retained earnings 67,785 

Note 1: Refer to the second proposed resolution regarding the distribution of the 2024 retained earnings. 
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Attachment X 
 

Taiwan Mobile Co., Ltd.  

 

Articles of Incorporation  

 

Before and After  Amendments for  Comparison 
 

Article Amended Original Explanation  

2 

The scope of business of the 

Company shall be: 

 

1.   G903010 Telecommunications 

Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing 

Services; 

4.   J303010 Magazine and 

Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and 

Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not 

Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, 

Medical Goods; 

10. F208031 Retail Sale of 

Medical Equipment; 

11. E601010 Electric Appliance 

Construction; 

12. E701010 Telecommunications 

Construction; 

13. CC01080 Electronic Parts and 

Components Manufacturing; 

14. E601020 Electric Appliance 

Installation; 

15. E603090 Illumination 

Equipment Construction; 

16. IG03010 Energy Technical 

Services; 

17. H703100 Real Estate Rental 

The scope of business of the 

Company shall be: 

 

1.   G903010 Telecommunications 

Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing 

Services; 

4.   J303010 Magazine and 

Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and 

Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not 

Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, 

Medical Goods; 

10. F208031 Retail Sale of Medical 

Equipment; 

11. E601010 Electric Appliance 

Construction; 

12. E701010 Telecommunications 

Construction; 

13. CC01080 Electronic Parts and 

Components Manufacturing; 

14. E601020 Electric Appliance 

Installation; 

15. E603090 Illumination 

Equipment Construction; 

16. IG03010 Energy Technical 

Services; 

17. H703100 Real Estate Rental 

Added the scope of business. 
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Article Amended Original Explanation  

and Leasing 

18. JE01010 Rental and Leasing 

Business; 

19. J401010 Motion Picture 

Production; 

20. J402010 Motion Picture 

Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and 

Television Program Distribution 

23. EZ05010 Apparatus 

Installation Construction 

24. I301010 Information Software 

Services 

25. D101091 Renewable-Energy-

Based Electricity Retailing 

Enterprise 

26. ZZ99999 Any other business 

(other than those approved by the 

relevant authorities)   not 

prohibited or restricted by law. 

and Leasing 

18. JE01010 Rental and Leasing 

Business; 

19. J401010 Motion Picture 

Production; 

20. J402010 Motion Picture 

Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and 

Television Program Distribution 

23. EZ05010 Apparatus Installation 

Construction 

24. I301010 Information Software 

Services 

 

 

 

25. ZZ99999 Any other business 

(other than those approved by the 

relevant authorities)   not prohibited 

or restricted by law. 

30-1 

If the Company has profits in a 

fiscal year, it shall set aside 1% to 

3% of the profits as employee 

bonuses (with at least 50% to be 

allocated to non-executive 

employees) and not more than 

0.3% of the profits as director 

compensation. However, if the 

Company has accumulated losses, 

it shall first reserve a certain 

amount for offsetting losses, then 

allocate for the employee bonuses 

and director compensation 

proportionally from the remaining 

amount. 

If the Company has profits in a 

fiscal year, it shall set aside 1% to 

3% of the profits as employee 

bonuses and not more than 0.3% of 

the profits as director 

compensation. However, if the 

Company has accumulated losses, it 

shall first reserve a certain amount 

for offsetting losses, then allocate 

for the employee bonuses and 

director compensation 

proportionally from the remaining 

amount. 

 

 

In accordance with the 

amendment to Article 14, 

Paragraph 6 of the Securities 

and Exchange Act. 

34 

The Articles of Incorporation were 

agreed to and signed on January 

30, 1997. é 

The thirty-first amendment was 

made on 23 June 2022. 

The thirty-second amendment was 

made on 21 June 2024. 

The Articles of Incorporation were 

agreed to and signed on January 30, 

1997. é 

The thirty-first amendment was 

made on 23 June 2022. 

The thirty-second amendment was 

made on 21 June 2024. 

Added the amendment 

sequence number, and the 

date of the latest amendment 

to the Articles of 

Incorporation. 
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Article Amended Original Explanation  

The thirty-third amendment was 

made on 29 May 2025. 
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Articl es of Incorporation 
 

Chapter  I  General Provisions 
 

 
Article l The Company shall be incorporated as a company limited by shares, under the 

Company Act of the Republic of China. The name of the Company shall be ү Є
ЄῖԌצ еҨ. 

 

 

Article 2 The scope of business of the Company shall be: 
 

1.   G903010 Telecommunications Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing Services; 

4.   J303010 Magazine and Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, Medical Goods; 

10. F208031 Retail Sale of Medical Equipment; 

11. E601010 Electric Appliance Construction; 

12. E701010 Telecommunications Construction; 

13. CC01080 Electronic Parts and Components Manufacturing; 

14. E601020 Electric Appliance Installation; 

15. E603090 Illumination Equipment Construction; 

16. IG03010 Energy Technical Services; 

17. H703100 Real Estate Rental and Leasing 

18. JE01010 Rental and Leasing Business; 

19. J401010 Motion Picture Production; 

20. J402010 Motion Picture Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and Television Program Distribution 

23. EZ05010 Apparatus Installation Construction 

24. I301010 Information Software Services 

25. D101091 Renewable-Energy-Based Electricity Retailing Enterprise 

26. ZZ99999 Any other business (other than those approved by the relevant authorities) 
not prohibited or restricted by law. 

 

 

Article 3 The Company may act as a guarantor where necessary for the purpose of carrying 

out its business. 
 

 

Article 4 The Company shall have its registered head office in Taipei, Taiwan, Republic of 

China and shall, where necessary and with a resolution to do so by the Board of 

Directors (ñBoardò), set up branch offices either within or outside the territory of the 

Republic of China. 
 

 

Article 5 (Deleted) 
 

 

Article 6 The Companyôs aggregate investment may exceed forty percent of its paid-up capital. 
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Chapter  II  Capital Stock 
 

 

Article 7 The total registered capital stock of the Company shall be Sixty Billion New Taiwan 

Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000) shares with a par 

value of Ten New Taiwan Dollars (NT$10) per share. Any unissued shares shall be 

issued, where necessary, upon the approval of the Board. 
 

Two hundred and fifty million shares of the above total capital stock of the Company 

with a par value of Ten New Taiwan Dollars (NT$10) per share shall be retained for the 

issuance of employee stock options, which may be issued from time to time upon the 

approval of the Board. 
 

 

Article 7-1 (Deleted) 
 

 

Article 7-2 The Company may, upon the approval at a Shareholdersô Meeting which is attended by 

shareholders holding at least 50% of the issued capital stock, by more than two-thirds of 

the shareholders attending the Meeting, transfer the treasury shares to its employees at a 

price lower than the average buyback price. 
 

 

Article 8 Share certifi cates of the Company shall  be issued only if they bear the names of the 

shareholders, be appropriately serial numbered, be signed by or affixed with the 

personal seals of three or more Directors of the Company, and be duly signed and 

authenticated by the responsible authority or a share registry endorsed by the regulatory 

authority. The Company is exempted from issuing any physical share certifi cates for the 

shares issued. A physical share certifi cate may be issued for all  the new shares issued at 

a particular point in time, provided that the share certif icate shall be placed in 

custody or for registration with a centralized depositary. 
 

 

Article 9 Shareholders shall  provide their names, addresses, and specimens of their personal 

seals to the Company for record. The same shall  also be provided upon variation of any 

of the above details. Where any personal seals of the shareholders are lost, the 

specimens of the personal seals shall only be replaced with new specimens if  the 

shareholders report the loss to the Company. 
 

 

Article 10 Upon transfer of shares, the transferor and transferee shall complete an application 

for registration of the transfer and affix  their personal seals on the application. The 

application and the associated share certifi cates, affixed with the personal seals of 

the transferor and transferee on the back page, together with other documents 

evidencing the transfer, shall be submitted to the Company for the purpose of 

registration of the transfer. The transferee shall not have a right of action against the 

Company with respect to matters associated with or arising from the transfer if  the 

name of the transferee is not recorded on the share certifi cates and the name and address 

of the transferee are not entered onto the register of shareholders of the Company. 
 

 

Article 11 Where a share certifi cate is lost, the shareholder shall  immediately file an application to 

report the loss and submit the same to the Company for audit and record. The 

shareholder shall also apply to the competent court for a judgment declaring the 
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original share certifi cate invalid, in accordance with the procedures for public 

announcement of invalidation of a certifi cate under the Code of Civil Procedures. After 

obtaining the judgment from the court, the shareholder shall apply to the Company for 

the share certif icate to be reissued, with the original copy of the aforementioned court 

judgment. Where a share certifi cate is worn out or defaced and the shareholder wishes 

to apply for a replacement of the share certifi cate, the shareholder shall apply to the 

Company for the replacement by submitting to the Company the original copy of the 

share certif icate with a completed application for replacement of share certificate. 
 

 

Article 12 The Company shall charge for administrative fees and stamp duties for the reissue of 

share certifi cates due to loss of the original share certifi cates or for other reasons. 
 

 

Article 13 Registration of share transfers shall  be suspended for a 60ïday period immediately 

prior to a general meeting of the shareholders; for a 30ïday period immediately prior to 

an extraordinary meeting of the shareholders; and for a 5ïday period immediately prior 

to the record date for distribution of dividend, bonuses or other benefits. 
 

 

Article 14 Shareholders shall submit specimens of their personal seals to the Company for record. 

The same personal seals shall be used by the shareholders for the purposes of claiming 

their dividends and when exercising their rights as shareholders via written documents. 
 
 
 

Chapter  III  Shareholders' Meetings 
 

 

Article 15 There are two types of Shareholdersô Meetings, the general meetings and the 

extraordinary meetings. 
 

(1) General Meetings ï General meetings shall be held within 6 months of the end 

of each fiscal year, and shall  be convened by the Board by no less than 30 daysô 

prior notice to the shareholders. 

(2) Extraordinary Meetings ï Extraordinary meetings shall be convened in 

accordance with the relevant laws, by no less than 15 daysô prior notice to the 

shareholders. 
 

Article 15-1 The Shareholdersô Meeting can be held via video conference or other audiovisual means, 

as announced by the Ministry of Economic Affairs. 

 

Ar ticle 16 A shareholder is entitled to appoint a proxy to attend and vote on behalf  of the 

shareholder at a Shareholdersô Meeting by completing and submitting to the Company a 

form prescribed by the Company stating the scope of authorization. 
 

 

Article 17 The Chairman or, in his absence, the Vice Chairman, shall preside as the chairman of 

the Shareholdersô Meetings of the Company. If neither the Chairman nor the Vice 

Chairman shall be present at the Meetings, or the Vice Chairman becomes vacant, the 

Chairman shall designate one of the Directors as the chairman, failing which, the 

Directors present at the Meetings shall elect the chairman from amongst themselves. 
 

 

Article 18 Except under the circumstances set forth in Article 179 of the Company Act, 
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shareholders of the Company shall be entitled to one vote for each share held at the 

Shareholdersô Meeting. 
 

 

Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at the 

Shareholdersô Meetings. 
 

 

Article 19 Unless otherwise provided by the Company Act, all  resolutions of a Shareholdersô 

Meeting of the Company shall be passed, at a meeting attended by shareholders holding 

at least 50% of the issued capital stock, by more than 50% of the shareholders attending 

the Meeting. 
 

 

Article 20 Resolutions at a Shareholdersô Meeting shall  be recorded in a meeting minute signed 

by or affixed with the personal seal of the chairman. The Meeting minute shall be 

distributed to all  the shareholders of the Company by public announcement within 

20 days after the Shareholdersô Meeting. The Meeting minute shall contain information 

such as the time and venue of the Meeting, name of the chairman of the Meeting, 

manner in which resolutions are passed, and a summary and outcome of all proceedings 

of the Meeting. 
 
 
 

Chapter  IV  Directors 
 

 

Article 21 There shall be 9 to 11 Directors of the Company. Directors shall  be persons with 

legal capacity and shall  be elected by the shareholders at the Shareholdersô Meeting. 

The tenure of the offices of the Directors shall be 3 years and the Directors shall be 

eligible for re-elections. The election of Directors is adopted by candidate nomination 

system per Article 192-1 of the Company Act. Not more than half  of the Directors of 

the Company shall  have the following relationships among them: 
 

(1) A spousal relationship. 

(2) A familial relationship within the second degree of kinship. 
 
 

The Chairman and the Vice Chairman shall be elected respectively from amongst the 

Directors by a simple majority of the Directors present at the Board meetings attended 

by at least two thirds of all  the Directors. 
 

The Company may purchase liability insurance for directors with respect to their 

liabilities resulting from exercising their duties during their terms of occupancy. 
 

 

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the directors, 

there shall be no less than 3 independent directors. The independent directors shall 

together constitute the Audit Committee and replace the role of the supervisors. 
 

 

Article 22 If one third of the offices of the Directors become vacant, the Board shall convene an 

extraordinary meeting of the shareholders within 60 days to re-elect and re-appoint 

Directors to fi ll the vacancies. The tenure of offices so filled shall be the balance of the 

term of the relevant offices. 

Article 23 If any new Directors are not elected in time before the expiration of the tenure of the 

relevant existing offices of the Directors, the tenure of the existing offices shall be 
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extended until such time when the new Directors duly elected to assume their offices. 
 

 

Article 24 The business policy and other imperative matters of the Company shall be determined 

by the Board. The Board shall be entitled to form different functional committees, 

and determine the duties and responsibilities of the committees. Except for the fi rst 

meeting of each term of the Board which shall be convened by the Director who 

received a ballot representing the largest number of votes at the election of Directors, 

Board meetings shall be convened by the Chairman, who shall also be the chairman of 

the meetings. If the Chairman is unable to perform his duties for any reasons, the Vice 

Chairman shall act on his behalf. If the Vice Chairman is also absent from the meetings 

or becomes vacant, the Chairman shall  designate one of the Directors to act on his 

behalf, failing which, the Directors present at the meetings shall  elect a person from 

amongst themselves to act on behalf  of the Chairman. 
 

The notice of the Board meetings may be made and delivered by letter, email or 

facsimile. 
 

 

Article 25 Unless otherwise provided for in the Company Act, all  resolutions of the Board shall be 

passed by a simple majority of the Directors present at the Board meetings attended by 

at least 50% of all  the Directors. If a Director is unable to attend the meeting, he shall 

be entitled to authorize another Director to represent him at the meeting by executing a 

power of attorney stating therein the scope of authorization with respect to each matter 

proposed to be dealt with at the meeting, however, a Director attending the meeting 

shall  not be authorized to represent more than one absent Directors at the meeting. If 

any Director attends the Board meeting by video conference, it is deemed that such 

Director has participated in person. 
 

 

Article 26 All  proceedings at a Board meeting shall  be recorded in a meeting minute signed by or 

affixed with the personal seal of the chairman of the meeting. The meeting minute 

shall  be distributed to all  Directors of the Company within 20 days after the Board 

meeting. The meeting minute shall contain information such as the time and venue of 

the meeting, name of the chairman of the meeting, manner in which resolutions are 

passed, and a summary and outcome of all  proceedings of the meeting. 
 

 

Article 27 The Audit Committee shall exercise their powers and other relevant matters in 

accordance with the relevant laws, regulations or the Companyôs Articles of 

Incorporation. 
 

 

Article 27-1 (Deleted) 
 

 

Article 27-2 (Deleted) 
 

 

Article 27-3 The Board is authorized to decide the compensation to directors (including independent 

directors), according to his/her contribution to the operation and involvement in the 

operation of the Company, comparable to peerôs levels, transportation and other 

allowance included. 
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Chapter  V Managers and Officers 
 

 

Article 28 There shall  be several Presidents and Vice Presidents of the Company. The President 

shall be nominated by the Chairman; and his/her appointment or removal shall be 

approved by more than 50% of the Directors. The Vice Presidents shall  be nominated by 

the President; and their appointment or removal shall be approved by more than 

50% of the Directors. 
 

 

Article 29 The Company may, by resolution of the Board, retain consultants or key officers. 
 

 

Article 29-1 The Company shall purchase liability insurance for key management based on their 

duties and terms. 
 
 
 

Chapter  VI  Financial Reports 
 

 

Article 30 The fiscal year of the Company shall begin on 1 January and end on 31 December of 

each year. The Board shall  prepare the following reports after the end of each fiscal year, 

and present to the shareholders at the general meeting of the shareholders for their 

ratifi cations in accordance with the legal procedure: 
 

(1) Business Report 

(2) Financial Statements 

(3) Proposal for distribution of earnings to shareholders or recovery of prior year 

losses. 
 

 

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the profits as 

employee bonuses (with at least 50% to be allocated to non-executive employees) and not 

more than 0.3% of the profits as director compensation. However, if  the Company has 

accumulated losses, it shall fi rst reserve a certain amount for offsetting losses, then 

allocate for the employee bonuses and director compensation proportionally from the 

remaining amount. 
 

Qualification requirements of employees entitled to receive shares or cash set for in the 

above paragraph shall  be applied to the employees of subsidiaries who meet certain 

requirements. 
 

 

Article 31 In the event that the Company, according to the final settlement, earns profits in a fiscal 

year, such profits shall first be set aside to pay the applicable taxes, offset losses, set 

aside for legal reserve pursuant to laws and regulations, unless the legal reserve has 

reached the Companyôs total paid-up capital. The remaining profits shall be set aside for 

special reserve in accordance with the laws, regulations, or the business requirements. 

Any further remaining profits plus unappropriated earnings shall be distributed in 

accordance with the proposal submitted by the Board, for approval at a Shareholdersô 

Meeting. 
 

 

Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits of 

the Company shall be distributed to shareholders. That is, only the surplus profits, after 
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setting aside amounts for retained earnings based on the Companyôs capital budget plan, 

shall  be distributed as cash dividend. The value of stock dividend in a particular year 

shall not be more than 80% of the value of dividend distributed for that year. The 

amount of the distributable dividend, the forms in which dividend shall be distributed 

and the ratios thereto, shall  depend on the actual profits and cash positions of the 

Company and shall be approved by resolutions of the Board, who shall, upon such 

approval, recommend the same to the shareholders for approval by resolution at the 

Shareholdersô Meetings. 
 

 

Article 32 The internal organization and the detailed procedures relevant to the business operation 

of the Company shall be separately determined by the Board. 
 

 

Article 33 Matters not specifi cally provided for in these Articles of Incorporation shall be 

governed by the Company Act and any other relevant laws. 
 

Article 34 The Articles of Incorporation were agreed to and signed on January 30, 1997. 

The first amendment was made on February 18, 1997.  

The second amendment was made on February 22, 1997.  

The third amendment was made on April  2, 1997. 

The fourth amendment was made on August 30, 1997.  

The fifth amendment was made on December 12, 1997.  

The sixth amendment was made on March 21, 1998.  

The seventh amendment was made on June 23, 1998.  

The eighth amendment was made on February 3, 1999.  

The ninth amendment was made on June 22, 1999. 

The tenth amendment was made on March 6, 2000. 

The eleventh amendment was made on March 30, 2001.  

The twelfth amendment was made on March 30, 2001.  

The thirteenth amendment was made on April  26, 2002.  

The fourteenth amendment was made on June 25, 2003.  

The fifteenth amendment was made on June 15, 2004.  

The sixteenth amendment was made on June 14, 2005.  

The seventeenth amendment was made on June 15, 2006. 

The eighteenth amendment was made on June 15, 2007, except for the Article 7-2, 

which shall be effective on January 1, 2008 

The nineteenth amendment was made on June 13, 2008.  

The twentieth amendment was made on June 19, 2009.  

The twenty-fi rst amendment was made on June 15, 2011. 

The twenty-second amendment was made on June 22, 2012.  

The twenty-third amendment was made on June 21, 2013.  

The twenty-fourth amendment was made on 12, June 2014.  

The twenty-fifth amendment was made on 15, June 2016.  

The twenty-sixth amendment was made on 14, June 2017. 

The twenty-seventh amendment was made on 12 June 2018. 

The twenty- eighth amendment was made on 12 June 2019. 

The twenty- ninth amendment was made on 18 June 2020. 

The thirtieth amendment was made on 20 August 2021. 

The thirty-first amendment was made on 23 June 2022. 
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The thirty-second amendment was made on 21 June 2024. 

The thirty-third amendment was made on 29 May 2025. 
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Appendix I  
 

 

Shares Owned by Directors 
 

As of March 31, 2025 
 

 
Title 

 
Name 

Current Shareholding 

Shares % 
 

Chairman 
Fu-Chi Investment Co., Ltd. 

Representative: Daniel M. Tsai 
5,748,763 0.15% 

 

Director 
Fu-Chi Investment Co., Ltd. 
Representative: Richard M. Tsai 

5,748,763 0.15% 

Independent Director Char-Dir Chung 

 

0 0.00% 

Independent Director Hsi-Peng Lu  

 

0 0.00% 

Independent Director Tong-Hai Tan  0 0.00% 

Independent Director Drina Yue 0 0.00% 

 

Independent Director Casey Lai    0 0.00% 
 

Director 
Ting An Development Co., Ltd. 
Representative: Frank Lin 

130,992,705 3.52% 

 

Director 
TCCI Investment & Development Co., Ltd. 

Representative: Jamie Lin 
87,589,556 2.35% 

The total shares owned by the directors are 224,331,024 shares, or 6.03% of the total issued shares. 

 
Note: 

1. As the Company has a majority of independent directors, and has established the audit committee that satisfies the 

requirements of the Securities and Exchange Act, the minimum shareholding requirements for directors and 

supervisors do not apply. 
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Appendix II   
 

  Taiwan Mobile Co., Ltd.  

 

Articl es of Incorporation 
 
Chapter  I  General Provisions 

 

 
Article l The Company shall be incorporated as a company limited by shares, under the 

Company Act of the Republic of China. The name of the Company shall be ү Є
ЄῖԌצ еҨ. 

 

 

Article 2 The scope of business of the Company shall be: 
 

1.   G903010 Telecommunications Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing Services; 

4.   J303010 Magazine and Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, Medical Goods; 

10. F208031 Retail Sale of Medical Equipment; 

11. E601010 Electric Appliance Construction; 

12. E701010 Telecommunications Construction; 

13. CC01080 Electronic Parts and Components Manufacturing; 

14. E601020 Electric Appliance Installation; 

15. E603090 Illumination Equipment Construction; 

16. IG03010 Energy Technical Services; 

17. H703100 Real Estate Rental and Leasing 

18. JE01010 Rental and Leasing Business; 

19. J401010 Motion Picture Production; 

20. J402010 Motion Picture Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and Television Program Distribution 

23. EZ05010 Apparatus Installation Construction 

24. I301010 Information Software Services 

25. ZZ99999 Any other business (other than those approved by the relevant 

authorities) not prohibited or restricted by law. 
 

 

Article 3 The Company may act as a guarantor where necessary for the purpose of carrying 

out its business. 
 

 

Article 4 The Company shall have its registered head office in Taipei, Taiwan, Republic of 

China and shall, where necessary and with a resolution to do so by the Board of 

Directors (ñBoardò), set up branch offices either within or outside the territory of the 

Republic of China. 
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Article 5 (Deleted) 
 

 

Article 6 The Companyôs aggregate investment may exceed forty percent of its paid-up capital. 
 
 

Chapter  II  Capital Stock 
 

 

Article 7 The total registered capital stock of the Company shall be Sixty Billion New Taiwan 

Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000) shares with a 

par value of Ten New Taiwan Dollars (NT$10) per share. Any unissued shares 

shall be issued, where necessary, upon the approval of the Board. 
 

Two hundred and fifty million shares of the above total capital stock of the Company 

with a par value of Ten New Taiwan Dollars (NT$10) per share shall be retained for 

the issuance of employee stock options, which may be issued from time to time upon 

the approval of the Board. 
 

 

Article 7-1 (Deleted) 
 

 

Article 7-2 The Company may, upon the approval at a Shareholdersô Meeting which is attended 

by shareholders holding at least 50% of the issued capital stock, by more than two-

thirds of the shareholders attending the Meeting, transfer the treasury shares to its 

employees at a price lower than the average buyback price. 
 

 

Article 8 Share certifi cates of the Company shall  be issued only if they bear the names of the 

shareholders, be appropriately serial numbered, be signed by or affixed with the 

personal seals of three or more Directors of the Company, and be duly signed and 

authenticated by the responsible authority or a share registry endorsed by the 

regulatory authority. The Company is exempted from issuing any physical share 

certifi cates for the shares issued. A physical share certifi cate may be issued for all  the 

new shares issued at a particular point in time, provided that the share certif icate 

shall be placed in custody or for registration with a centralized depositary. 
 

 

Article 9 Shareholders shall  provide their names, addresses, and specimens of their personal 

seals to the Company for record. The same shall  also be provided upon variation of 

any of the above details. Where any personal seals of the shareholders are lost, the 

specimens of the personal seals shall only be replaced with new specimens if  the 

shareholders report the loss to the Company. 
 

 

Article 10 Upon transfer of shares, the transferor and transferee shall complete an application 

for registration of the transfer and affix  their personal seals on the application. The 

application and the associated share certifi cates, affixed with the personal seals of 

the transferor and transferee on the back page, together with other documents 

evidencing the transfer, shall be submitted to the Company for the purpose of 

registration of the transfer. The transferee shall not have a right of action against the 

Company with respect to matters associated with or arising from the transfer if  the 

name of the transferee is not recorded on the share certifi cates and the name and 

address of the transferee are not entered onto the register of shareholders of the 
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Company. 
 

 

Article 11 Where a share certifi cate is lost, the shareholder shall  immediately file an application 

to report the loss and submit the same to the Company for audit and record. The 

shareholder shall also apply to the competent court for a judgment declaring the 

original share certifi cate invalid, in accordance with the procedures for public 

announcement of invalidation of a certifi cate under the Code of Civil Procedures. 

After obtaining the judgment from the court, the shareholder shall apply to the 

Company for the share certif icate to be reissued, with the original copy of the 

aforementioned court judgment. Where a share certifi cate is worn out or defaced and 

the shareholder wishes to apply for a replacement of the share certifi cate, the 

shareholder shall apply to the Company for the replacement by submitting to the 

Company the original copy of the share certif icate with a completed application for 

replacement of share certificate. 
 

 

Article 12 The Company shall charge for administrative fees and stamp duties for the reissue of 

share certifi cates due to loss of the original share certifi cates or for other reasons. 
 

 

Article 13 Registration of share transfers shall  be suspended for a 60ïday period immediately 

prior to a general meeting of the shareholders; for a 30ïday period immediately prior 

to an extraordinary meeting of the shareholders; and for a 5ïday period immediately 

prior to the record date for distribution of dividend, bonuses or other benefits. 
 

 

Article 14 Shareholders shall submit specimens of their personal seals to the Company for 

record. The same personal seals shall be used by the shareholders for the purposes of 

claiming their dividends and when exercising their rights as shareholders via written 

documents. 
 
 
 

Chapter  III  Shareholders' Meetings 
 

 

Article 15 There are two types of Shareholdersô Meetings, the general meetings and the 

extraordinary meetings. 
 

(1) General Meetings ï General meetings shall be held within 6 months of the 

end of each fiscal year, and shall  be convened by the Board by no less than 30 

daysô prior notice to the shareholders. 

(2) Extraordinary Meetings ï Extraordinary meetings shall be convened in 

accordance with the relevant laws, by no less than 15 daysô prior notice to the 

shareholders. 
 

Article 15-1 The Shareholdersô Meeting can be held via video conference or other audiovisual 

means, as announced by the Ministry of Economic Affairs. 

 

Ar ticle 16 A shareholder is entitled to appoint a proxy to attend and vote on behalf  of the 

shareholder at a Shareholdersô Meeting by completing and submitting to the 

Company a form prescribed by the Company stating the scope of authorization. 
 

 

Article 17 The Chairman or, in his absence, the Vice Chairman, shall preside as the chairman of 
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the Shareholdersô Meetings of the Company. If neither the Chairman nor the Vice 

Chairman shall be present at the Meetings, or the Vice Chairman becomes vacant, the 

Chairman shall designate one of the Directors as the chairman, failing which, the 

Directors present at the Meetings shall elect the chairman from amongst themselves. 
 

 

Article 18 Except under the circumstances set forth in Article 179 of the Company Act, 

shareholders of the Company shall be entitled to one vote for each share held at the 

Shareholdersô Meeting. 
 

 

Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at the 

Shareholdersô Meetings. 
 

 

Article 19 Unless otherwise provided by the Company Act, all  resolutions of a Shareholdersô 

Meeting of the Company shall be passed, at a meeting attended by shareholders 

holding at least 50% of the issued capital stock, by more than 50% of the 

shareholders attending the Meeting. 
 

 

Article 20 Resolutions at a Shareholdersô Meeting shall  be recorded in a meeting minute signed 

by or affixed with the personal seal of the chairman. The Meeting minute shall be 

distributed to all  the shareholders of the Company by public announcement within 

20 days after the Shareholdersô Meeting. The Meeting minute shall contain 

information such as the time and venue of the Meeting, name of the chairman of the 

Meeting, manner in which resolutions are passed, and a summary and outcome of all 

proceedings of the Meeting. 
 
 
 

Chapter  IV  Directors 
 

 

Article 21 There shall be 9 to 11 Directors of the Company. Directors shall  be persons with 

legal capacity and shall  be elected by the shareholders at the Shareholdersô Meeting. 

The tenure of the offices of the Directors shall be 3 years and the Directors shall be 

eligible for re-elections. The election of Directors is adopted by candidate 

nomination system per Article 192-1 of the Company Act. Not more than half  of 

the Directors of the Company shall  have the following relationships among them: 
 

(1) A spousal relationship. 

(2) A familial relationship within the second degree of kinship. 
 
 

The Chairman and the Vice Chairman shall be elected respectively from amongst the 

Directors by a simple majority of the Directors present at the Board meetings 

attended by at least two thirds of all  the Directors. 
 

The Company may purchase liability insurance for directors with respect to their 

liabilities resulting from exercising their duties during their terms of occupancy. 
 

 

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the directors, 

there shall be no less than 3 independent directors. The independent directors shall 

together constitute the Audit Committee and replace the role of the supervisors. 
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Article 22 If one third of the offices of the Directors become vacant, the Board shall convene an 

extraordinary meeting of the shareholders within 60 days to re-elect and re-appoint 

Directors to fi ll the vacancies. The tenure of offices so filled shall be the balance of 

the term of the relevant offices. 

Article 23 If any new Directors are not elected in time before the expiration of the tenure of the 

relevant existing offices of the Directors, the tenure of the existing offi ces shall be 

extended until such time when the new Directors duly elected to assume their offices. 
 

 

Article 24 The business policy and other imperative matters of the Company shall be determined 

by the Board. The Board shall be entitled to form different functional committees, 

and determine the duties and responsibilities of the committees. Except for the fi rst 

meeting of each term of the Board which shall be convened by the Director who 

received a ballot representing the largest number of votes at the election of Directors, 

Board meetings shall be convened by the Chairman, who shall also be the chairman 

of the meetings. If the Chairman is unable to perform his duties for any reasons, the 

Vice Chairman shall act on his behalf. If the Vice Chairman is also absent from the 

meetings or becomes vacant, the Chairman shall  designate one of the Directors to act 

on his behalf, failing which, the Directors present at the meetings shall  elect a person 

from amongst themselves to act on behalf  of the Chairman. 
 

The notice of the Board meetings may be made and delivered by letter, email or 

facsimile. 
 

 

Article 25 Unless otherwise provided for in the Company Act, all  resolutions of the Board shall 

be passed by a simple majority of the Directors present at the Board meetings 

attended by at least 50% of all  the Directors. If a Director is unable to attend the 

meeting, he shall be entitled to authorize another Director to represent him at the 

meeting by executing a power of attorney stating therein the scope of authorization 

with respect to each matter proposed to be dealt with at the meeting, however, a 

Director attending the meeting shall  not be authorized to represent more than one 

absent Directors at the meeting. If any Director attends the Board meeting by video 

conference, it is deemed that such Director has participated in person. 
 

 

Article 26 All  proceedings at a Board meeting shall  be recorded in a meeting minute signed by 

or affixed with the personal seal of the chairman of the meeting. The meeting 

minute shall  be distributed to all  Directors of the Company within 20 days after the 

Board meeting. The meeting minute shall contain information such as the time and 

venue of the meeting, name of the chairman of the meeting, manner in which 

resolutions are passed, and a summary and outcome of all  proceedings of the meeting. 
 

 

Article 27 The Audit Committee shall exercise their powers and other relevant matters in 

accordance with the relevant laws, regulations or the Companyôs Articles of 

Incorporation. 
 

 

Article 27-1 (Deleted) 
 

 

Article 27-2 (Deleted) 
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Article 27-3 The Board is authorized to decide the compensation to directors (including 

independent directors), according to his/her contribution to the operation and 

involvement in the operation of the Company, comparable to peerôs levels, 

transportation and other allowance included. 
 
 

Chapter  V Managers and Officers 
 

 

Article 28 There shall  be several Presidents and Vice Presidents of the Company. The President 

shall be nominated by the Chairman; and his/her appointment or removal shall be 

approved by more than 50% of the Directors. The Vice Presidents shall  be nominated 

by the President; and their appointment or removal shall be approved by more than 

50% of the Directors. 
 

 

Article 29 The Company may, by resolution of the Board, retain consultants or key officers. 
 

 

Article 29-1 The Company shall purchase liability insurance for key management based on their 

duties and terms. 
 
 
 

Chapter  VI  Financial Reports 
 

 

Article 30 The fiscal year of the Company shall begin on 1 January and end on 31 December of 

each year. The Board shall  prepare the following reports after the end of each fiscal 

year, and present to the shareholders at the general meeting of the shareholders for 

their ratifi cations in accordance with the legal procedure: 
 

(1) Business Report 

(2) Financial Statements 

(3) Proposal for distribution of earnings to shareholders or recovery of prior year 

losses. 
 

 

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the profits 

as employee bonuses and not more than 0.3% of the profits as director compensation. 

However, if  the Company has accumulated losses, it shall fi rst reserve a certain 

amount for offsetting losses, then allocate for the employee bonuses and director 

compensation proportionally from the remaining amount. 
 

Qualification requirements of employees entitled to receive shares or cash set for in 

the above paragraph shall  be applied to the employees of subsidiaries who meet 

certain requirements. 
 

 

Article 31 In the event that the Company, according to the final settlement, earns profits in a 

fiscal year, such profits shall first be set aside to pay the applicable taxes, offset 

losses, set aside for legal reserve pursuant to laws and regulations, unless the legal 

reserve has reached the Companyôs total paid-up capital. The remaining profits shall 

be set aside for special reserve in accordance with the laws, regulations, or the 

business requirements. Any further remaining profits plus unappropriated earnings 

shall be distributed in accordance with the proposal submitted by the Board, for 
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approval at a Shareholdersô Meeting. 
 

 

Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits of 

the Company shall be distributed to shareholders. That is, only the surplus profits, 

after setting aside amounts for retained earnings based on the Companyôs capital 

budget plan, shall  be distributed as cash dividend. The value of stock dividend in a 

particular year shall not be more than 80% of the value of dividend distributed for 

that year. The amount of the distributable dividend, the forms in which dividend 

shall be distributed and the ratios thereto, shall  depend on the actual profits and cash 

positions of the Company and shall be approved by resolutions of the Board, who 

shall, upon such approval, recommend the same to the shareholders for approval by 

resolution at the Shareholdersô Meetings. 
 

 

Article 32 The internal organization and the detailed procedures relevant to the business 

operation of the Company shall be separately determined by the Board. 
 

 

Article 33 Matters not specifi cally provided for in these Articles of Incorporation shall be 

governed by the Company Act and any other relevant laws. 
 

Article 34 The Articles of Incorporation were agreed to and signed on January 30, 1997. 

The first amendment was made on February 18, 1997.  

The second amendment was made on February 22, 1997.  

The third amendment was made on April  2, 1997. 

The fourth amendment was made on August 30, 1997.  

The fifth amendment was made on December 12, 1997.  

The sixth amendment was made on March 21, 1998.  

The seventh amendment was made on June 23, 1998.  

The eighth amendment was made on February 3, 1999.  

The ninth amendment was made on June 22, 1999. 

The tenth amendment was made on March 6, 2000. 

The eleventh amendment was made on March 30, 2001.  

The twelfth amendment was made on March 30, 2001.  

The thirteenth amendment was made on April  26, 2002.  

The fourteenth amendment was made on June 25, 2003.  

The fifteenth amendment was made on June 15, 2004.  

The sixteenth amendment was made on June 14, 2005.  

The seventeenth amendment was made on June 15, 2006. 

The eighteenth amendment was made on June 15, 2007, except for the Article 7-2, 

which shall be effective on January 1, 2008 

The nineteenth amendment was made on June 13, 2008.  

The twentieth amendment was made on June 19, 2009.  

The twenty-fi rst amendment was made on June 15, 2011. 

The twenty-second amendment was made on June 22, 2012.  

The twenty-third amendment was made on June 21, 2013.  

The twenty-fourth amendment was made on 12, June 2014.  

The twenty-fifth amendment was made on 15, June 2016.  

The twenty-sixth amendment was made on 14, June 2017. 

The twenty-seventh amendment was made on 12 June 2018. 

The twenty-eighth amendment was made on 12 June 2019. 
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The twenty-ninth amendment was made on 18 June 2020. 

The thirtieth amendment was made on 20 August 2021. 

The thirty-first amendment was made on 23 June 2022. 

The thirty-second amendment was made on 21 June 2024. 
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Appendix III  
 
 

Taiwan Mobile Co., Ltd.  
 

Rules and Procedures Governing Shareholders’ Meeting 

 
Article 1:  The Companyôs Shareholdersô Meeting (the ñMeetingò) shall be conducted in 

accordance with the Rules and Procedures. 

 
Article 2: Shareholders attending the Meeting shall submit the attendance card for the purpose 

of signing in. Representatives appointed by institutional shareholders to attend the 

Meeting shall submit the Letter of Appointment and the supporting identification 

documents of the appointee upon signing in. If an institutional shareholder appoints 

both a proxy and a representative, the appointed representative shall be accepted. For 

the virtual Shareholdersô Meeting, shareholders may register on the TDCC Stockvote. 

Shareholders who choose to attend virtually shall be deemed to have attended the 

Meeting in person. 

 

The Meeting shall be held at the premises of Company or at a place that is both 

convenient for shareholders to attend and suitable for holding the Meeting. The 

Meeting shall start not earlier than 9:00 a.m. or later than 3:00 p.m. 

 

The virtual Meeting is not subject to the venue restrictions in the preceding paragraph. 

 
 

The Company may appoint designated counsel, Certifi ed Public Accountant or other 

relevant persons to attend the Meeting. 
 

The staff in charge of handling the affairs of the Meeting shall  wear badges. 
 

If the Meeting is called by the board of directors, the board chairman shall  preside at 

the Meeting. In case the chairman is on leave of absence, or cannot exercise his 

powers and authority, the vice chairman shall act in lieu of him. If there is no vice 

chairperson, or the vice chairman is also on leave of absence, or cannot exercise 

his powers and authority, the chairman shall  designate a director to act in lieu of him. 

If the chairman does not designate a director, the directors shall  elect one from 

among themselves to act in lieu of the chairman. If the Meeting is called by any other 

person than the board of directors, who has the right to call  the Meeting, the said 

person shall preside at that Meeting. If there are more than two said persons calling the 

Meeting, one of the two persons shall  be chairing the Meeting. 

 

The entire proceedings of the Meeting shall be tape recorded and videotaped and these 

tapes shall be archived for a minimum of one year. If the Meeting is held virtually, the 

Company shall record and videotape the whole meeting, store the records properly, and 

provide audio and video recordings for video conference preservation. 

 
Article 2-1: Shareholder(s) holding one percent (1%) or more of the total number of outstanding 

shares of the Company may propose to the Company a proposal for discussion at 

the Meeting, and only one matter shall be allowed in each single proposal, and in 
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case a proposal contains more than one matter, such proposal shall  not be included in 

the agenda. However, in case the shareholder proposal is to urge the Company to 

promote public interest or fulfill its social responsibilities, the board of directors may 

still include it in the agenda. The board of directors shall not include a proposal into 

the agenda if  the proposal falls under any clause set forth in Company Act Article 

172-1, Paragraph 4. Prior to the date on which share transfer registration is 

suspended before the convention of the Meeting, the Company shall  give a public 

notice announcing the written or electronical way, the place and the period for 

shareholders to submit proposals for discussions at the Meeting; and the period for 

accepting such proposals shall not be less than ten (10) days. 
 

The number of words of a proposal to be submitted by a shareholder shall  be 

limited to no more than three hundred (300) words, and any proposal containing 

more than 300 words shall not be included in the agenda of the Meeting. The 

shareholder who has submitted a proposal shall attend, in person or by a proxy, the 

Meeting where his proposal is to be discussed and shall take part in the discussion of 

such proposal. 
 

The Company shall, prior to preparing and delivering the Meeting notice, inform the 

proposal submitting shareholders of the results of the proposal, and shall list in the 

Meeting notice the proposals conforming to the requirements set out in this rule. With 

regard to the proposals submitted by shareholders but not included in the agenda of 

the Meeting, the cause for exclusion of such proposals and explanation shall be made 

by the board of directors at the Meeting to be convened. 

 
Article 3:  The presence of shareholders in the Meeting and their voting thereof shall be 

calculated in accordance with the number of shares. 
 

The number of shares representing shareholders present at the Meeting shall be 

calculated based on the submitted attendance cards and the number of shareholders 

registered on the video conferencing platform, plus the number of shares whose voting 

powers are exercised in writing or by way of electronic transmission. 

 
Article 4:  The chairman shall  call  the Meeting to order at the time scheduled for the Meeting 

provided that the number of shares represented by the shareholders present at the 

Meeting reaches the specified quorum. The chairman may postpone the start time for 

the Meeting if  the number of represented shares has not yet constituted the quorum at 

the time of the Meeting. The number of postponements shall be limited to a maximum 

of two times and each postponement shall not exceed thirty minutes. If after two 

postponements no quorum can yet be constituted but the number of represented 

shares is more than one-third of the total issued shares, tentative resolutions may 

be made by a majority vote of the present shareholders in accordance with Article 175 

of the Company Act. If during the process of tentative resolutions, the number of 

represented shares becomes sufficient to constitute the quorum, the Chairman may call  

the Meeting to order and submit the tentative resolutions to the Meeting for approval. 

 
Article 5: If the Meeting is convened by the board of directors, the agenda of the Meeting shall 

be set by the board of directors. Related motions (including extraordinary motions and 

amendments to original proposals) shall be resolved by voting. Unless otherwise 

resolved at the Meeting, the Meeting shall proceed in accordance with the scheduled 
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agenda. 
 

If the Meeting is convened by any person other than the board of directors, the 

provision set forth in the preceding paragraph shall be applicable mutatis mutandis. 
 

Unless otherwise resolved at the Meeting, the chairman shall  not adjourn the Meeting 

until the discussion items (including extraordinary motions) listed on the agenda have 

been resolved. 
 

After the Meeting is adjourned, the shareholders shall  not appoint another chairman to 

continue the Meeting at the same place or at a new location unless the chairman has 

violated the Rules and Procedures for the Meeting in adjourning the Meeting. 

 

Article 6: During the proceedings of the Meeting, the chairman may, at his discretion, set time for 

intermission. 

Article 7:  When a shareholder present at the Meeting wishes to speak, the shareholder shall first 

fill out a slip, specifying therein the shareholderôs serial number (or the number of 

attendance card), the name of the shareholder, and the key points of the speech. The 

chairman shall determine the sequence of speeches by the shareholders. 
 

If any shareholder present at the Meeting submits a slip for speech but does not speak, 

no speech shall be deemed to have been made by such shareholder. In case there is a 

discrepancy between the contents of the speech and the contents specified on the slip, 

the contents of actual speech shall prevail. 

 
Article 8:  A shareholder shall not speak more than two times for each discussion item, unless 

with the prior consent from the chairman, and each speech shall not exceed 5 minutes. 

 
Article 9: In case the speech of a shareholder violates the time provisions or exceeds the scope of 

the discussion item, the chairman may stop the speech of such shareholder. While a 

shareholder is speaking, other shareholders shall not interrupt the speech unless the 

shareholders have obtained prior consent of the chairman and the speaking shareholder. 

Otherwise, the chairman shall stop such interruption. If the offender defies the order to 

stop, Article XIV shall be applicable. 

 

Article 10: Any legal entity designated as proxy by a shareholder to be present at the Meeting may 

appoint only one representative to attend the Meeting. If an institutional shareholder 

designates two or more representatives to attend the Meeting, only one representative 

may speak for each discussion item. 

 

Article 10-1: If the Meeting is held via video conference, the shareholders participating virtually 

may ask questions through text on the video conferencing platform after the Chairman 

calls the Meeting to order and before adjournment is announced. The number of 

questions asked for each proposal shall not exceed two and the length is limited to 200 

characters. Also, Articles 7 to 10 shall not apply. 

 
Article 11:  After the speech of a shareholder, the chairman may respond in person or appoint 

an appropriate person to respond. When the chairman considers that the discussion 

item has reached the extent for making a resolution, he may announce discontinuance 

of the discussion and submit the motion for resolution, and shall arrange sufficient 

time for voting. 
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Article 12: Unless otherwise specified for in the Company Act or the Articles of Incorporation of 

the Company, resolutions shall be adopted by a majority vote at the Meeting.  
 

In case of an amendment or an alternative to a discussion item, the chairman shall 

determine the sequence of voting. If any one of them has been resolved, the other(s) 

shall  be deemed vetoed and no further voting is necessary. 
 

Each share hereof is entitled to one voting power. However, shares that fall  under 

the clause set forth under Article 179-2 of the Company Act shall  have no voting 

power. 
 

Except for trust enterprises or stock agencies approved by the competent authority, 

when a person who acts as the proxy for two or more shareholders, the number of 

voting power represented by the person shall not exceed 3% of the total number of 

voting shares of the company, otherwise, the portion of excessive voting power shall  

not be counted. 

 

When the Company holds a video conference, shareholders who participated virtually 

can vote on the resolutions and proposals through the video conferencing platform 

after the Chairman calls the Meeting to order. The voting should be completed before 

the Chairman announces the close of voting. Otherwise, it is deemed as a waiver. 

 
Article 13:  The persons for supervising the casting of votes and the counting thereof for 

resolutions shall be designated by the chairman. The person supervising the 

casting of votes, however, shall be a shareholder. The results of resolution(s) shall 

be announced in the Meeting, and recorded in the Meeting minutes. 

 
Article 14: The chairman may direct disciplinary (or security) personnel to assist in maintaining 

the order of the Meeting. Such disciplinary (or security) personnel shall wear badges 

marked ñDisciplinary Personnelò for identification purposes. The chairman or the 

disciplinary (or security) personnel may expel anyone who disturbs the order of the 

Meeting. 

 
Article 15: If the continuation of the Meeting proves to be impossible due to force majeure, the 

chairman may suspend or reschedule the Meeting. 

 
Article 16: Any matters not provided in the Rules and Procedures shall be handled in accordance 

with the Company Act, Articles of Incorporation of the Company and relevant laws and 

regulations. 

 
Article 17: The Rules & Procedures were put into effect by the Foundersô Meeting. Any 

amendments are subject to the approval of the Shareholdersô Meeting. 

 


